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OCLC MONTANA GROUP SERVICES
LIB21-0019LS

THIS CONTRACT is entered into by and between the State of Montana, Montana State Library, (State), whose
address and phone number are P.O. Box 201800, Helena, MT 59620, 406-444-3115 and Online Computer
Library Center, OCLC, Inc., (Contractor), whose address and phone number are 6565 Kilgour Place, Dublin,
OH 43017-3395 and 614-764-6000 or 800-848-5878.

1. EFFECTIVE DATE, DURATION, AND RENEWAL

1.1 Contract Term. The Contract’s initial term is upon contract execution, through June 30, 2021,
unless terminated earlier as provided in this Contract. In no event is this Contract binding on State unless
State’s authorized representative has signed it. The legal counsel signature approving legal content of the
Contract and the procurement officer signature approving the form of the Contract do not constitute an
authorized signature.

1.2 Contract Renewal. State may renew this Contract under its then-existing terms and conditions
(subject to potential cost adjustments described below in section 2) in one-year intervals, or any interval that is
advantageous to State. This Contract, including any renewals, may not exceed a total of 10 years.

2. COST ADJUSTMENTS

2.1 Cost Increase by Mutual Agreement. After the Contract’s initial term and if State agrees to a
renewal, the parties may agree upon a cost increase. State is not obligated to agree upon a renewal or a cost
increase. Any cost increases must be based on demonstrated industry-wide or regional increases in
Contractor's costs. Publications such as the Federal Bureau of Labor Statistics and the Consumer Price Index
(CPI) for all Urban Consumers may be used to determine the increased value.

3. SERVICES AND/OR SUPPLIES

Contractor shall provide State the following services through the following products comprising OCLC Montana
Group Services:

Services: Catalog record creation, record downloading, local holding uploading, batch cataloging
services, serial holding listing, searching, discovery and retrieval, collection analysis, interlibrary loan,
direct patron requesting, and Z39.50.

Products: Connexion Client, Connexion Browser, CatExpress, Record Manager, and WorldShare
Collection Manager.

4. WARRANTIES

4.1 Warranty For Services. Contractor warrants that it performs all services using reasonable care
and skill and according to its current description (including any completion criteria) contained in this Contract.
State agrees to provide timely written notice of any failure to comply with this warranty so that Contractor can
take corrective action.

The parties agree that the warranties set forth above do not require uninterrupted or error-free operation of
hardware or services unless otherwise stated in the specifications.

5. CONSIDERATION/PAYMENT

5.1 Payment Schedule. In consideration of the OCLC Montana Group Services to be provided,
State shall pay Contractor according to the following schedule:

Contract
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o $417,881.83 for State fiscal year 2021, July 1, 2020, to June 30,2021.

5.2 Payment Terms. Unless otherwise noted in the solicitation document, State has thirty (30) days
to pay invoices, as allowed by 17-8-242, MCA. Contractor shall provide banking information at the time of
Contract execution in order to facilitate State’s electronic funds transfer payments.

5.3 Reference to Contract. The Contract number MUST appear on all invoices, packing lists,
packages, and correspondence pertaining to the Contract. If the number is not provided, State is not obligated
to pay the invoice.

6. ACCESS AND RETENTION OF RECORDS

6.1 Access to Records. Contractor shall provide State, Legislative Auditor, or their authorized
agents access to any records necessary to determine Contract compliance. State may terminate this Contract
under section 18, Contract Termination, without incurring liability, for Contractor’s refusal to allow access as
required by this section. (18-1-118, MCA.)

6.2 Retention Period. Contractor shall create and retain all records supporting the OCLC Montana
Group Services for a period of three years after either the completion date of this Contract or termination of the
Contract.

7. ASSIGNMENT, TRANSFER, AND SUBCONTRACTING

Contractor may not assign, transfer, or subcontract any portion of this Contract without State's prior written
consent. (18-4-141, MCA) Contractor is responsible to State for the acts and omissions of all subcontractors or
agents and of persons directly or indirectly employed by such subcontractors, and for the acts and omissions
of persons employed directly by Contractor. No contractual relationships exist between any subcontractor and
State under this Contract.

8. DEFENSE, INDEMNIFICATION / HOLD HARMLESS

Contractor shall defend, indemnify and hold harmless the State of Montana and the contracting agency
hereunder and their elected and appointed officials, agents, and employees, while acting within the scope of
their duties as such, from and against all claims, demands, causes of action, liabilities, damages, judgments,
expenses or fees, including the reasonable cost of defense thereof and attorney fees, arising or awarded in
favor of Contractor's or its subcontractor's employees or agents or third parties for bodily or personal injuries,
death, damage to property, or financial or other loss resulting or allegedly resulting in whole or part from (i) the
services performed or products provided or (ii) other acts or omissions of Contractor and/or its agents,
employees, representatives, assigns, subcontractors, except the sole negligence of State. This indemnification,
defense and hold harmless obligation is conditioned upon Contractor receiving timely notice of claims and,
subject to the Montana Attorney General’s supervisory responsibility for litigation involving the State of
Montana, having full control of the claims defense, including authority to settle any such claims. If, during the
course of reviewing a claim or litigation, the Contractor and the Montana Attorney General disagree regarding
issues affecting the State of Montana and its employees, the Attorney General’s authority governs over the
Contractor’s.

9. LIMITATION OF LIABILITY

Contractor's liability for Contract damages is limited to direct damages and further to no more than twice the
Contract amount. Contractor shall not be liable for special, incidental, consequential, punitive, or indirect
damages. Damages caused by injury to persons or tangible property, or related to intellectual property
indemnification, are not subject to a cap on the amount or type of damages.

10. REQUIRED INSURANCE
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10.1 General Requirements. Contractor shall maintain for the duration of this Contract, at its cost
and expense, insurance against claims for injuries to persons or damages to property, including contractual
liability, which may arise from or in connection with the performance of the work by Contractor, agents,
employees, representatives, assigns, or subcontractors. This insurance shall cover such claims as may be
caused by any negligent act or omission.

10.2 __Primary Insurance. Contractor's insurance coverage shall be primary insurance with respect to
State, its officers, officials, employees, and volunteers and shall apply separately to each project or location.
Any insurance or self-insurance maintained by State, its officers, officials, employees, or volunteers shall be
excess of Contractor's insurance and shall not contribute with it.

10.3 __ Specific Requirements for Commercial General Liability. Contractor shall purchase and
maintain occurrence coverage with combined single limits for bodily injury, personal injury, and property
damage of $1,000,000 per occurrence and $2,000,000 aggregate per year to cover such claims as may be
caused by any act, omission, or negligence of Contractor or its officers, agents, representatives, assigns, or
subcontractors.

State, its officers, officials, employees, and volunteers are to be covered and listed as additional insureds for
liability arising out of activities performed by or on behalf of Contractor, including the insured's general
supervision of Contractor, products, and completed operations, and the premises owned, leased, occupied, or
used.

10.4 Deductibles and Self-Insured Retentions. Any deductible or self-insured retention must be
declared to and approved by State. At the request of State either: (1) the insurer shall reduce or eliminate such
deductibles or self-insured retentions as respects State, its officers, officials, employees, or volunteers; or (2) at
the expense of Contractor, Contractor shall procure a bond guaranteeing payment of losses and related
investigations, claims administration, and defense expenses.

10.5 _ Certificate of Insurance/Endorsements. A certificate of insurance from an insurer with a
Best's rating of no less than A- indicating compliance with the required coverages has been received by State
Procurement Bureau, P.O. Box 200135, Helena, MT 59620-0135. The certificates must name the State of
Montana as certificate holder and Contractor shall provide copies of additional insured endorsements required
by Contractor’s commercial general liability and automobile liability policies. Contractor must notify State
immediately of any material change in insurance coverage, such as changes in limits, coverages, change in
status of policy, etc. State reserves the right to require complete copies of insurance policies at all times.

11. COMPLIANCE WITH WORKERS' COMPENSATION ACT

Contractor shall comply with the provisions of the Montana Workers' Compensation Act while performing work
for State of Montana in accordance with 39-71-401, 39-71-405, and 39-71-417, MCA. Proof of compliance
must be in the form of workers' compensation insurance, an independent contractor's exemption, or
documentation of corporate officer status. Neither Contractor nor its employees are State employees. This
insurance/exemption must be valid for the entire Contract term and any renewal. Upon expiration, a renewal
document must be sent to State Procurement Bureau, P.O. Box 200135, Helena, MT 59620-0135.

12. COMPLIANCE WITH LAWS

Contractor shall, in performance of work under this Contract, fully comply with all applicable federal, state, or
local laws, rules, regulations, and executive orders including but not limited to, the Montana Human Rights Act,
the Equal Pay Act of 1963, the Civil Rights Act of 1964, the Age Discrimination Act of 1975, the Americans with
Disabilities Act of 1990, and Section 504 of the Rehabilitation Act of 1973. Contractor is the employer for the
purpose of providing healthcare benefits and paying any applicable penalties, fees and taxes under the Patient
Protection and Affordable Care Act [P.L. 111-148, 124 Stat. 119]. Any subletting or subcontracting by
Contractor subjects subcontractors to the same provisions. In accordance with 49-3-207, MCA, and Executive
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Order No. 04-2016. Contractor agrees that the hiring of persons to perform this Contract will be made on the
basis of merit and qualifications and there will be no discrimination based on race, color, sex, pregnancy,
childbirth or medical conditions related to pregnancy or childbirth, political or religious affiliation or ideas,
culture, creed, social origin or condition, genetic information, sexual orientation, gender identity or expression,
national origin, ancestry, age, disability, military service or veteran status, or marital status by the persons
performing this Contract.

13. COMPLIANCE WITH DARK MONEY SPENDING DISCLOSURE REQUIREMENTS

Contractor shall comply with the provisions of the State of Montana Executive Order No. 15-2018. Contractor
shall annually submit a declaration form to the contract liaison. Declaration forms can be found at:
http://spb.mt.gov/Procurement-Guide or http://spb.mt.gov/Laws-Rules.

Contractor shall also annually submit a disclosure form to the contract liaison as required. Disclosure forms
can be found at: http://spb.mt.gov/Procurement-Guide or http://spb.mt.gov/Laws-Rules.

All disclosures must be submitted to (insert agency contact information), for reporting on
https://transparency.mt.gov/. Failure to comply with these requirements may result in contract termination.
Contractor agrees that such a failure is a material breach of this Contract.

14. DISABILITY ACCOMMODATIONS

State does not discriminate on the basis of disability in admission to, access to, or operations of its programs,
services, or activities. Individuals who need aids, alternative document formats, or services for effective
communications or other disability related accommodations in the programs and services offered are invited to
make their needs and preferences known to this office. Interested parties should provide as much advance
notice as possible.

15. TECHNOLOGY ACCESS FOR BLIND OR VISUALLY IMPAIRED

Contractor acknowledges that no state funds may be expended for the purchase of information technology
equipment and software for use by employees, program participants, or members of the public unless it
provides blind or visually impaired individuals with access, including interactive use of the equipment and
services, that is equivalent to that provided to individuals who are not blind or visually impaired. (18-5-603,
MCA) Contact the State Procurement Bureau at (406) 444-2575 for more information concerning nonvisual
access standards.

16. REGISTRATION WITH THE SECRETARY OF STATE

Any business intending to transact business in Montana must register with the Secretary of State. Businesses
that are domiciled in another state or country, but which are conducting activity in Montana, must determine
whether they are transacting business in Montana in accordance with 35-1-1026 and 35-8-1001, MCA. Such
businesses may want to obtain the guidance of their attorney or accountant to determine whether their activity
is considered transacting business.

If businesses determine that they are transacting business in Montana, they must register with the Secretary of
State and obtain a certificate of authority to demonstrate that they are in good standing in Montana. To obtain
registration materials, call the Office of the Secretary of State at (406) 444-3665, or visit their website at
http://sos.mt.gov.

17. CONTRACT OVERSIGHT

17.1 _ CIO Oversight. The Chief Information Officer (CIO) for the State of Montana, or designee, may
perform contract oversight activities. Such activities may include the identification, analysis, resolution, and
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prevention of deficiencies that may occur within the performance of contract obligations. The CIO may require
the issuance of a right to assurance or may issue a stop work order.

17.2 _Right to Assurance. If State, in good faith, has reason to believe that Contractor does not
intend to, is unable to, or has refused to perform or continue performing all material obligations under this
Contract, State may demand in writing that Contractor give a written assurance of intent to perform.
Contractor’s failure to provide written assurance within the number of days specified in the demand (in no
event less than five business days may, at State's option, be the basis for terminating this Contract and
pursuing the rights and remedies available under this Contract or law.

17.3 Stop Work Order. State may, at any time, by written order to Contractor require Contractor to
stop any or all parts of the work required by this Contract for the period of days, not to exceed 90 days,
indicated by State after the order is delivered to Contractor. The order must be specifically identified as a stop
work order issued under this clause. Upon receipt of the order, Contractor shall immediately comply with its
terms and take all reasonable steps to minimize the incurrence of costs allocable to the work covered by the
order during the period of work stoppage. If a stop work order issued under this clause is canceled or the
period of the order or any extension expires, Contractor shall resume work. The State Project Manager shall
make the necessary adjustment in the delivery schedule or contract price, or both, and this Contract shall be
amended in writing accordingly.

17.4 System Security. Contractor shall ensure systems delivered under this Agreement are
adequately secure. For purposes of this Agreement, adequate security is defined to require compliance with
federal and State of Montana security requirements and to ensure freedom from those conditions that may
impair the State's use of its data and information technology or permit unauthorized access to the State's data
or information technology. The State of Montana has established control standards and policies that align with
the NIST Cybersecurity Framework. The latest revision of NIST SP 800-53 is used for control adherence
evaluation established after developing a security categorization utilizing FIPS PUB 199. Thus, Contractor
shall provide reasonable proof, through independent audit reports, that the system specified under this
Agreement meets or exceeds federal and State of Montana security requirements to ensure adequate security
and privacy, confidentiality, integrity, and availability of the State's data and information technology. Annual
assurance statements shall be delivered to the Contract Liaison. Annual assurance statements must contain a
detailed accounting of the security controls provided and must be in the form of certificates stating compliance
with applicable ISO standards.

17.5 Physical Access. Contractor represents and warrants that it has established and during the
Term it will at all times enforce:

(a) Physical protection mechanisms for all information assets and information technology to ensure
such assets and technology are stored and protected in appropriate data centers;

(b) Appropriate facility entry controls limiting physical access to systems that store or process data;

(c) Processes to ensure access to facilities is monitored and is restricted on a “need to know” basis;

(d) Controls to physically secure all Confidential Information and to properly destroy such
information when it is no longer needed.

17.6__ Prohibited Activities and Spoofing. Licensor and its officers, employees, agents,
subcontractors, and affiliated users, shall not violate or attempt to violate the security of the State’s network or
interfere or attempt to interfere with the State’s systems, networks, authentication measures, servers or
equipment, or with the use of or access to the State’s network by any other user. Such prohibited activity
includes (i) accessing or logging into a server where access is not authorized; (ii) unauthorized probing,
scanning, or testing the security or vulnerability of the State’s network or other systems; and (iii) attempting to
portray itself as the State or an affiliate of the State or otherwise attempting to gain access, without
authorization, via the State’s network or systems to any account or information technology resource not
belonging to Licensor or its officers, employees, agents, subcontractors, and affiliated users (“Spoofing”).
Licensor shall not perform unauthorized Spoofing or scanning of any kind, including user account identity.
Systems shall not Spoof the mt.gov domain or engage in Email Spoofing. Email Spoofing is the creation of
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email messages with a forged sender address. For example, Email Spoofing includes creating or sending
emails using the State’s domain.

18. CONTRACT TERMINATION

18.1 Termination for Cause with Notice to Cure Requirement. State may terminate this Contract
in whole or in part for Contractor’s failure to materially perform any of the services, duties, terms, or conditions
contained in this Contract after giving Contractor written notice of the stated failure. The written notice must
demand performance of the stated failure within a specified period of time of not less than thirty (30) days. If
the demanded performance is not completed within the specified period, the termination is effective at the end
of the specified period.

18.2 Termination for Cause with Notice to Cure Requirement. Contractor may terminate this
Contract for State’s failure to perform any of its duties under this Contract after giving State written notice of the
failure. The written notice must demand performance of the stated failure within a specified period of time of
not less than thirty (30) days. If the demanded performance is not completed within the specified period, the
termination is effective at the end of the specified period.

18.3 _Reduction of Funding. State must, by law, terminate this Contract if funds are not appropriated
or otherwise made available to support State's continuation of performance of this Contract in a subsequent
fiscal period. (18-4-313(4), MCA) If state or federal government funds are not appropriated or otherwise made
available through the state budgeting process to support continued performance of this Contract (whether at an
initial contract payment level or any contract increases to that initial level) in subsequent fiscal periods, State
shall terminate this Contract as required by law. State shall provide Contractor the date State's termination
shall take effect. State shall not be liable to Contractor for any payment that would have been payable had the
Contract not been terminated under this provision. As stated above, State shall be liable to Contractor only for
the payment, or prorated portion of that payment, owed to Contractor up to the date State's termination takes
effect. This is Contractor's sole remedy. State shall not be liable to Contractor for any other payments or
damages arising from termination under this section, including but not limited to general, special, or
consequential damages such as lost profits or revenues.

18.4 Noncompliance with Department of Administration Requirements. The Department of
Administration, under the provisions of 2-17-514, MCA, retains the right to cancel or modify any contract,
project, or activity that is not in compliance with the Department's Plan for Information Technology, State
Strategic Plan for Information Technology, or any Statewide IT policy or standard in effect as of the date of
contract execution. In the event of such termination, State will pay for products and services delivered to date
and any applicable termination fee specified in the statement of work or work order. Any modifications to this
Contract must be mutually agreed to by the parties.

19. EVENT OF BREACH — REMEDIES

19.1 Event of Breach by Contractor. Any one or more of the following Contractor acts or omissions
constitute an event of material breach under this Contract:

e Products or services furnished fail to conform to any requirement;

o Failure to submit any report required by this Contract;

e Failure to perform any of the other terms and conditions of this Contract, including but not limited to
beginning work under this Contract without prior State approval or breaching section 24.1, Technical or
Contractual Problems, obligations; or

e Voluntary or involuntary bankruptcy or receivership.

19.2 Event of Breach by State. State’s failure to perform any material terms or conditions of this
Contract constitutes an event of breach.

19.3 Actions in Event of Breach. Upon Contractor’'s material breach, State may:
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e Terminate this Contract under Section 18.1, Termination for Cause with Notice to Cure and pursue any of
its remedies under this Contract, at law, or in equity; or

e Treat this Contract as materially breached and pursue any of its remedies under this Contract, at law, or in
equity.

Upon State’s material breach, Contractor may:

e Terminate this Contract under section 18.2, Termination for Cause with Notice to Cure, and pursue any of
its remedies under this Contract, at law, or in equity; or

e Treat this Contract as materially breached and, except as the remedy is limited in this Contract, pursue any
of its remedies under this Contract, at law, or in equity.

20. FORCE MAJEURE

Except for payment when due, neither party is responsible for failure to fulfill its obligations due to causes
beyond its reasonable control, including without limitation, acts or omissions of government or military
authority, acts of God, materials shortages, transportation delays, fires, floods, labor disturbances, riots, wars,
terrorist acts, or any other causes, directly or indirectly beyond the reasonable control of the nonperforming
party, so long as such party uses its best efforts to remedy such failure or delays. A party affected by a force
majeure condition shall provide written notice to the other party within a reasonable time of the onset of the
condition. In no event, however, shall the notice be provided later than five working days after the onset. If the
notice is not provided within the five-day period, then a party may not claim a force majeure event. A force
majeure condition suspends a party’s obligations under this Contract, unless the parties mutually agree that
the obligation is excused because of the condition.

21. WAIVER OF BREACH

Either party’s failure to enforce any contract provisions after any event of breach is not a waiver of its right to
enforce the provisions and exercise appropriate remedies if the breach occurs again. Neither party may assert
the defense of waiver in these situations.

22. CONFORMANCE WITH CONTRACT

No alteration of the terms, conditions, delivery, price, quality, quantities, or specifications of the Contract shall
be granted without the State Procurement Bureau’s prior written consent. Product or services provided that do
not conform to the Contract terms, conditions, and specifications may be rejected and returned at Contractor’s
expense.

23. LIAISONS AND SERVICE OF NOTICES

23.1 _Contract Liaisons. All project management and coordination on State's behalf must be through
a single point of contact designated as State's liaison. Contractor shall designate a liaison that will provide the
single point of contact for management and coordination of Contractor's work. All work performed under this
Contract must be coordinated between State's liaison and Contractor's liaison.

Cara Orban is State's liaison Nathan Holschuh is Contractor's liaison
Montana State Library, P.O. Box 201800 OCLC, Inc., 6565 Kilgour Place
Helena, MT 59620-1800 Dublin, OH 43017-3395

Telephone: 406-444-5350 Telephone: 614-764-6321

Cell Phone: Cell Phone: 614-704-1434

Fax: 406-444-0266 Fax:

E-mail: corban@mt.gov E-mail: holshcuhn@oclc.org

23.2 _Notifications. State's liaison and Contractor's liaison may be changed by written notice to the
other party. Written notices, requests, or complaints must first be directed to the liaison. Notice may be
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provided by personal service, mail, or facsimile. If notice is provided by personal service or facsimile, the notice
is effective upon receipt; if notice is provided by mail, the notice is effective within three business days of
mailing.

23.3 _Identification/Substitution of Personnel. The personnel identified or described in Contractor's
proposal shall perform the services provided for State under this Contract. Contractor agrees that any
personnel substituted during the term of this Contract must be able to conduct the required work to industry
standards and be equally or better qualified than the personnel originally assigned. State reserves the right to
approve Contractor personnel assigned to work under this Contract and any changes or substitutions to such
personnel. State's approval of a substitution will not be unreasonably withheld. This approval or disapproval
shall not relieve Contractor to perform and be responsible for its obligations under this Contract. State reserves
the right to require Contractor personnel replacement. If Contractor personnel become unavailable, Contractor
shall provide an equally qualified replacement in time to avoid delays to the work plan.

24. MEETINGS

24.1 Technical or Contractual Problems. Contractor shall meet with State's personnel, or
designated representatives, to resolve technical or contractual problems occurring during the Contract term or
to discuss the progress made by Contractor and State in the performance of their respective obligations, at no
additional cost to the State. State may request the meetings as problems arise and will be coordinated by
State. State shall provide Contractor a minimum of three full working days’ notice of meeting date, time, and
location. Face-to-face meetings are desired; however, at Contractor's option and expense, a conference call
meeting may be substituted. Contractor’s consistent failure to participate in problem resolution meetings,
Contractor missing or rescheduling two consecutive meetings, or Contractor’s failure to make a good faith
effort to resolve problems may result in termination of the Contract.

24.2 Progress Meetings. During the term of this Contract, State's Project Manager shall plan and
schedule progress meetings with Contractor to discuss Contractor’s and State’s progress in the performance of
their respective obligations. These progress meetings will include State’s Project Manager, Contractor’s Project
Manager, and any other additional personnel involved in the performance of this Contract as required. At each
meeting, Contractor shall provide State with a written status report that identifies any problem or circumstance
encountered by Contractor, or of which Contractor gained knowledge during the period since the last such
status report, which may prevent Contractor from completing any of its obligations or may generate charges in
excess of those previously agreed to by the parties. This may include the failure or inadequacy of State to
perform its obligation under this Contract. Contractor shall identify the amount of excess charges, if any, and
the cause of any identified problem or circumstance and the steps taken to remedy the same.

24.3 Failure to Notify. If Contractor fails to specify in writing any problem or circumstance that
materially affects the costs of its delivery of services or products, including a material breach by State, about
which Contractor knew or reasonably should have known with respect to the period during the term covered by
Contractor's status report, Contractor shall not be entitled to rely upon such problem or circumstance as a
purported justification for an increase in the price for the agreed upon scope.

24.4 State's Failure or Delay. For a problem or circumstance identified in Contractor's status report
in which Contractor claims was the result of State's failure or delay in discharging any State obligation, State
shall review same and determine if such problem or circumstance was in fact the result of such failure or delay.
If State agrees as to the cause of such problem or circumstance, then the parties shall extend any deadlines or
due dates affected thereby and provide for any additional charges by Contractor. This is Contractor’s sole
remedy. If State does not agree as to the cause of such problem or circumstance, the parties shall each
attempt to resolve the problem or circumstance in a manner satisfactory to both parties.

25. TRANSITION ASSISTANCE
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If this Contract is not renewed at the end of this term, if the Contract is otherwise terminated before project
completion, or if particular work on a project is terminated for any reason, Contractor shall provide transition
assistance for a reasonable, mutually agreed period of time after the expiration or termination of this Contract
or particular work under this Contract. The purpose of this assistance is to allow for the expired or terminated
portion of the services to continue without interruption or adverse effect, and to facilitate the orderly transfer of
such services to State or its designees. The parties agree that such transition assistance is governed by the
terms and conditions of this Contract, except for those terms or conditions that do not reasonably apply to such
transition assistance. State shall pay Contractor for any resources utilized in performing such transition
assistance at the most current Contract rates. If State terminates a project or this Contract for cause, then
State may offset the cost of paying Contractor for the additional resources Contractor utilized in providing
transition assistance with any damages State may have sustained as a result of Contractor’s breach.

26. CHOICE OF LAW AND VENUE

Montana law governs this Contract. The parties agree that any litigation concerning this bid, proposal, or this
Contract must be brought in the First Judicial District in and for the County of Lewis and Clark, State of
Montana, and each party shall pay its own costs and attorney fees, except as provided in Section 8, Defense,
Indemnification/Hold Harmless.

27. TAX EXEMPTION

State of Montana is exempt from Federal Excise Taxes (#81-0302402) except as otherwise provided in the
federal Patient Protection and Affordable Care Act [P.L. 111-148, 124 Stat. 119].

28. PERSONAL PROPERTY TAX

All personal property taxes will be paid by Contractor.
29. AUTHORITY

This Contract is issued under authority of Title 18, Montana Code Annotated, and the Administrative Rules of
Montana, Title 2, chapter 5.

30. SEVERABILITY

A declaration by any court or any other binding legal source that any provision of the Contract is illegal and
void shall not affect the legality and enforceability of any other provision of the Contract, unless the provisions
are mutually and materially dependent.

31. SCOPE, ENTIRE AGREEMENT, AND AMENDMENT

31.1 Contract. This Contract consists of 10 numbered pages, and Attachments as required. In the
case of dispute or ambiguity arising between or among the documents, the order of precedence of document
interpretation is the same.

31.2 Contractor’s Service Agreement. This Contract is entered into by the Montana State Library
and the Contractor in conjunction with the OCLC Master Services Agreement (MSA) and the applicable
Schedules adopted with the MSA. If, and to the extent, any conflict exists between the MSA, including any
Schedules adopted with the MSA, and this Contract, the provisions of this Contract control.

31.3 Entire Agreement. These documents are the entire agreement of the parties. They supersede
all prior agreements, representations, and understandings. Any amendment or modification must be in a
written agreement signed by the parties.
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32. WAIVER

State's waiver of any Contractor obligation or responsibility in a specific situation is not a waiver in a future
similar situation or is not a waiver of any other Contractor obligation or responsibility.

33. EXECUTION

The parties through their authorized agents have executed this Contract on the dates set out below.

STATE OF MONTANA
MONTANA STATE LIBRARY
P.O. Box 201800

Helena, MT 59620-1800

Jennie Stapp

OCLC, INC.

6565 Kilgour Place
Dublin, OH 43017-3395
FEDERAL ID # 31-0734115

Vice President

BY: State Librariagy. Bruce crocco
(Name/Title) (Name/Title)
DocuSigned by: DocuSigned by:
Jumiv Stagp (buu_z d Cwwes 3"
(Signature) (Signature)
DATE: 12/4/2020 DATE: 12/4/2020

Approved as to Legal Content:

DocuSigned by:

Mike Manion

rrrrrrrrrrrrrrr

12/4/2020

Legal Counsel

Approved as to Form:

DocuSigned by:

(awrw Spateivratl

12/4/2020

65CAASBO82344A2

Procurement Officer
State Procurement Bureau

Chief Information Officer Approval:

DocuSigned by:

'Itiw« Pottunfild

40 CEEA040d

12/4/2020

Chief Information Officer
Department of Administration
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@ ocLc

Section 1 Institution Information & Signatures

Master Services Agreement
Please print or type

Montana State Library

INSTITUTION NAME ("Institution™)

406-444-5350

406-444-0266

LIBRARY NAME (if different from Institution Name) OCLC SYMBOL (if any)
MZB
STREET ADDRESS
1515 E 6 Avenue
CITY STATE ZIP/POSTAL CODE COUNTRY
Helena MT 59601 USA
CONTACT PERSON TITLE
Cara Orban Statewide Projects Librarian
TELEPHONE NUMBER FAX NUMBER E-MAIL ADDRESS

corban@mt.gov

BILLING ADDRESS (IF DIFFERENT FROM ABOVE) or NOTICE ADDRESS (IF DIFFERENT FROM ABOVE)

STREET ADDRESS
P.0O. Box 201800
CITY STATE ZIP/POSTAL CODE COUNTRY
Helena MT 59620-1800 USA
CONTACT PERSON TITLE
Cara Orban Statewide Projects Librarian
TELEPHONE NUMBER FAX NUMBER E-MAIL ADDRESS
406-444-5350 406-444-0266 corban@mt.gov
Is Institution considered exempt from tax in the country in which it is located? [ IxYes [ ] No

By signing below, Institution: (1) acknowledges that Institution has read and agrees to the terms of this Master Service Agreement
(“MSA” or “Agreement”) to become effective upon full execution of the Agreement (“Effective Date”), (2) warrants that it has
made no unilateral changes to the terms of the Agreement since last received from OCLC; (3) orders access to the Products and
Services as specified in this Agreement; and (4) warrants that it has the authority to enter into this Agreement.

INSTITUTION: Montana State Library

DocuSigned by:

ST8E3906

Bruce Crocco, Vice President

Authorized . Date:
12/4/2020
Signature \D"M’W(’ Sf“ﬂ” /4/
Name &Title:  Jennie Stapp, State Librarian
Accepted By: bdeysIgH&d py:
@’Uu_e, q 61151'(/5 &/\ 12/4/2020

Effective Date:

OCLC.
6565 Kilgour Place

Notice Address for OCLC:

Dublin, Ohio 43017-3395
FAX: 614-764-0740
Attention: Legal Department

E-mail: legal@oclc.org
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Section2  Scope & Construction

This Agreement establishes the general terms and conditions for the provision of Products and Services. Additional Product or
Service-specific terms and conditions are set forth in one or more schedules (“Schedules”), and are made a part of this MSA. In
case of a conflict in terms between the MSA and any applicable Schedule, the terms and conditions of the Schedule shall prevail.
If Institution orders additional Products or Services after its initial order and such order includes a master services agreement with
the Schedule, this initial, executed MSA controls in lieu of such attached master services agreement. The terms of this Agreement
shall apply to all contemporaneous agreement between Institution and OCLC. This Agreement is entered into with Institution in
conjunction with Institution’s contracts for cataloging and interlibrary loan group services (LIB21-0019LS) and for the Montana
Memory Project content management system (LIB21-0023LS). If, and to the extent, any conflict exists between this Agreement
and those Institution contracts, the provisions of those contracts shall control.

Section 3 Definitions

3.1 Bibliographic Data means all the bibliographic data (including subject data, such as local key words and subject headings),
descriptive metadata, relationship metadata and other metadata of the type stored in WorldCat.

3.2 Holdings Data means all the ownership and license data in relation to Institution’s collection (including electronic
resources).

3.3 Hosted Services means the hosted services made available by OCLC which Institution may access pursuant to this
Agreement. The Hosted Services are described in detail in the applicable Product Descriptions but do not include services
(including API’s and the like) provided by third parties.

3.4 Institution Data means (i) the Holdings Data in relation to Institution’s collection; (ii) all the data that forms part of the
library process or the internal operations of the Institution, such as circulation, patron, and acquisition data; and (iii) all
other data and content that is produced, sent or reproduced through the Services by the Institution or made available to
OCLC in connection with the Services.

3.5 Internal Data means Institution Data intended exclusively for internal use by the Institution.

3.6 Product Descriptions means the descriptions of the Products and Hosted Services as made available at www.oclc.org and
as updated from time to time by OCLC.

3.7 Products mean the OCLC software, hardware, and other products licensed to Institution pursuant to this Agreement. The
Products are described in detail in the applicable Product Descriptions but do not include products provided by third parties.

3.8 Professional Services means the services that OCLC provides to Institution under this Agreement in connection with the
Products or Hosted Services, such as data migration, configuration, consultancy, support, and training.

3.9 Services mean the Hosted Services and Professional Services.

3.10 Shared Data means the Institution Data made available by Institution to the public or to third parties selected by the
Institution (such as other participants or users) or that by its nature is intended for use outside the Institution’s organization,
such as Bibliographic Data, Holdings Data, and other data not considered Internal Data.

3.11 Systems mean the facilities, server(s), equipment, operating software, and connectivity used to provide the Services.
3.12 WorldCat means the databases of Bibliographic Data, Holdings Data, and related files maintained by OCLC.
Section4  Products and Services

4.1 General. OCLC will provide Institution those Products and Services to which it subscribes, in accordance with this
Agreement and as described in the version of each Product or Service’s respective Product Description active on the
Effective Date. Product Descriptions and brochures can be found at https://www.oclc.org/en/services.html. Institution shall
provide OCLC with the assistance and information OCLC reasonably needs to perform the Services properly or where
OCLC otherwise reasonably requests. OCLC shall not be liable for any failure to perform its obligations arising from
Institution’s failure to provide such assistance or information.

4.2  License. Subject to the terms of this Agreement and the applicable Schedule(s), Institution’s license to use the Products
and Services identified in the executed Schedules may be pursuant to a hosted license (for Hosted Services) or a non-hosted
license (for Products). For Products paid for by Institution, OCLC grants Institution a nonexclusive, nontransferable license
to install and use the Product solely for the noncommercial purposes described in the Product Description and the applicable
Schedule. For Hosted Services subscribed to by Institution, OCLC will provide access to the Hosted Service, and if
applicable a license to install and use any local software components of the Hosted Service, all solely for the noncommercial
purposes described in the Product Description and the applicable Schedule.

4.3 Modifications. OCLC may change or modify a Product or Service from time to time in its discretion. OCLC shall notify
Institution should there be any material changes to the respective Product or Service by such means as reasonably
determined by OCLC. Any new Product or Service functionality made available by OCLC shall be subject to this
Agreement.

4.4 Support. Support services will be provided in accordance with the support service description available at
http://www.oclc.org/support/home.en.html. Generally email support is available at support@oclc.org and telephone
support is available at 1-800-848-5800.

45 OCLC Intellectual Property. OCLC and/or its licensors or suppliers are the exclusive owners of and retain all right, title,
and interest (including all copyrights, trademarks, patents, and any other proprietary rights) to the Products, Services,
WorldCat, and all other materials produced or provided by OCLC. All rights not expressly granted by OCLC are reserved.
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4.6 Limitations. Institution shall only use the Products and Services in accordance with the terms of this Agreement and for

the purposes specified in the Product Descriptions.

Section5  Term and Termination

5.1 Term. This Agreement shall commence on the Effective Date and shall remain in full force and effect until all active
Schedules are terminated in accordance with Section 5.2. Unless otherwise specified in a pricing document, individual
Schedules shall commence upon execution and shall remain in full force and effect for the duration that Institution has
access to the applicable Products or Services.

5.2 Termination. This Agreement or individual Schedules may be terminated in one of the following ways:

a) By either party, effective at the end of the initial subscription period or any renewal period, by providing the other party
with at least 30 days prior written notice of its desire to not renew a Product or Service;

b) By either party if the other party becomes insolvent, makes a general assignment for the benefit of creditors, suffers or
permits the appointment of a receiver for all or a substantial part of its property, is subject to any proceeding under any
bankruptcy or insolvency law, or has wound up or liquidated, voluntarily or otherwise;

c) By the non-breaching party if a party commits a material breach of its obligations under this Agreement and has not cured
such breach or failure within 30 days of receiving written notice from the non-breaching party. OCLC reserves the right,
however, to immediately suspend Institution’s access to the OCLC Services in the event of Institution’s material breach
until such time as the material breach is cured; or

d) As otherwise explicitly provided in this Agreement.

5.3 Effect of Termination. Termination of this Agreement shall terminate all Schedules, termination of a Schedule will not
terminate the Agreement or any other Schedule. Upon termination of this Agreement or any Schedule, the rights granted
by OCLC in the applicable Schedule or Agreement are terminated unless otherwise provided in such Schedule. After
termination and upon request, OCLC will promptly return or destroy all applicable Institution Data, except however, OCLC
may retain Institution Data in back-up files provided that the confidentiality and security obligations contained herein shall
apply. OCLC will provide Institution access to Institution Data for 90 days after the effective date of termination, after
which, OCLC shall have no obligation to maintain any Institution Data.

Section6  Fees and Payment Terms

6.1 Fees. Institution shall pay the applicable charges based on their agreed upon pricing document or, in the absence of an
agreed upon pricing document, OCLC’s prevailing price for the Products and Services. Fees are exclusive of any taxes and
shall be paid in the currency and to the address stated on the invoice. Institution shall pay such tax to OCLC or other entity,
as appropriate. Institutions exempt from taxation shall supply a valid exemption certificate upon request. Institution's failure
to fully pay any fees or taxes within 60 days after the applicable due date will be deemed a material breach of this Agreement,
justifying OCLC’s suspension of Products and Services.

6.2 Price Changes. OCLC reserves the right to change any price/fee, provided that OCLC provides Institution written notice
of the change at least 60 days prior to the date the change is to become effective. Notwithstanding the foregoing, OCLC
will not change any prices/fees contained in an agreed to price quote or renewal notice prior to the expiration of the quote
or renewal notice.

6.3  Non-refundable. Institution will not be entitled to a refund of any implementation or pre-paid fees under this Agreement
unless (i) OCLC terminates the Agreement or a Schedule pursuant to Section 5.2 (a), or (ii) Institution terminates the
Agreement or a Schedule pursuant to Section 5.2 (c); in which event, OCLC will refund that portion of fees pre-paid by
Institution corresponding to the period after termination.

Section 7  Disclaimer

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE PRODUCTS AND SERVICES ARE PROVIDED "AS
IS” AND OCLC AND ITS THIRD PARTY SUPPLIERS DO NOT MAKE ANY REPRESENTATIONS OR WARRANTIES
OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO THE PERFORMANCE OF THE PRODUCTS OR
SERVICES, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OR ANY IMPLIED WARRANTY ARISING BY USAGE OF
TRADE, COURSE OF DEALING OR COURSE OF PERFORMANCE. OCLC MAKES NO REPRESENTATIONS OR
WARRANTIES THAT THE PRODUCTS AND SERVICES WILL ALWAYS BE ACCESSIBLE, FREE OF HARMFUL
COMPONENTS, ACCURATE OR ERROR-FREE. IN NO EVENT WILL OCLC BE LIABLE FOR ANY LOSS ARISING
OUT OF FAILURE OF THIRD PARTY PRODUCTS OR SERVICES OR OTHER EVENTS OUTSIDE OF OCLC’S
REASONABLE CONTROL. THIS SECTION WILL NOT APPLY TO DAMAGES THAT CANNOT BE EXCLUDED BY
LAW (IN WHICH EVENT THE LIABILITY SHALL BE LIMITED TO THE FULLEST EXTENT PERMITTED).

Section 8  Privacy and Security

8.1 Data Security. OCLC has implemented and shall maintain commercially appropriate, reasonable and customary controls
to ensure the security, confidentiality, and protection against unauthorized access to, use, or disclosure of Internal Data.
Institution shall obtain and maintain all necessary consents from all users for OCLC to provide the Service and for
Institution’s and users’ access, monitoring, use, disclosure, and transfer of Internal Data.
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8.2 Audit. OCLC will (i) implement administrative, physical, and technical safeguards in accordance with accepted industry

practices including conducting audits in accordance with the ISO/IEC 27001 standard (or subsequent comparable standard)
and (ii) as reasonably requested by Institution, provide Institution with a copy of the certificate of registration for such
standard along with any relevant reported deficiencies regarding non-compliance together with corrective action plans for
addressing such deficiencies identified in the report.

8.3 Nondisclosure of Internal Data. OCLC shall hold all Internal Data in strict confidence and with the same standard of
care it uses to protect its own information of a similar nature and shall not use Internal Data for any purpose other than to
provide the Service or as may be authorized in writing by Institution. OCLC shall not disclose Internal Data to any other
party except: (a) to OCLC employees, agents, subcontractors and service providers, to whom Internal Data needs to be
disclosed for the purpose of providing the Service; (b) as required by law, or to respond to duly authorized information
requests of police and governmental authorities or to comply with any facially valid subpoena or court order; (c) to protect
the rights or property of OCLC or OCLC customers, including the enforcement of OCLC agreements or policies governing
Institution’s use of the Service; (d) to involve and cooperate with law enforcement or the appropriate legal authorities in
investigations, and to protect Systems and OCLC's customers, or (e) as authorized by Institution in writing.

8.4 Prohibitions. Institution expressly warrants that it will not enter, submit, transfer, or store in the Service any of the
following types of information: Social Security Numbers (or other national identification numbers), financial account
numbers, credit card or debit card numbers. OCLC will have no liability, and Institution expressly releases OCLC from
any liability, associated with the loss, theft, disclosure or misuse of such information.

8.5 Data Transfer. As part of providing Services, OCLC may store and process Institution Data in the United States or any
other country in which OCLC or its affiliates, subsidiaries, or agents maintain facilities. By using the Service, Institution
consents to this transfer, processing, and storage of Institution Data to or by OCLC, its service providers, and affiliates
subsidiaries or agents, over state and international borders as necessary to provide the Service in accordance with OCLC’s
standard business practices.

8.6 Unauthorized Disclosures. OCLC will promptly notify Institution in the event of a verified breach of non-public personal
data unless such breach is unlikely to result in material harm to Institution or the data subject, or as otherwise provided by
law. Institution agrees that it shall be Institution’s sole responsibility to determine whether a breach is subject to state,
federal or national breach notification laws and requires breach notification (“Breach Notification”). In the event that
Institution determines that a breach requires Breach Notification, OCLC agrees that it will reasonably cooperate with
Institution in regards to Institution’s Breach Notification obligations as specified in the applicable law, including
Institution’s investigation, enforcement, monitoring, document preparation, Breach Notification requirements, and
reporting. Institution shall be solely responsible for notifying all individuals subject to Breach Notification, however OCLC
reserves the right to first review all notifications before they are sent.

Section 9  Limitation of Liability

OCLC WILL HAVE NO LIABILITY FOR ANY INDIRECT, CONSEQUENTIAL, EXEMPLARY, SPECIAL, INCIDENTAL,
OR PUNITIVE DAMAGES FOR ANY MATTER ARISING FROM OR RELATING TO THIS AGREEMENT OR THE
PRODUCTS AND SERVICES, INCLUDING BUT NOT LIMITED TO ANY UNAUTHORIZED ACCESS TO, OR
ALTERATION, THEFT, LOSS, INACCURACY, OR DESTRUCTION OF INFORMATION OR DATA COLLECTED,
STORED, DISTRIBUTED, OR MADE AVAILABLE VIA THE PRODUCTS AND SERVICES, INSTITUTION’S USE OR
INABILITY TO USE THE PRODUCTS AND SERVICES, ANY CHANGES TO OR INACCESSIBILITY OF THE
PRODUCTS AND SERVICES, ANY DELAY OR FAILURE OF THE SERVICES, OR FOR LOST PROFITS, OR COSTS OF
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, EVEN IF OCLC HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. IN ANY EVENT, OCLC’S LIABILITY TO INSTITUTION FOR ANY REASON AND
UPON ANY CAUSE OF ACTION WILL BE LIMITED TO THE AMOUNT INSTITUTION ACTUALLY PAID OCLC FOR
THE INDIVIDUAL IMPLICATED OCLC PRODUCTS OR SERVICES COVERED UNDER THIS AGREEMENT OVER
THE 12 MONTHS PRIOR TO WHICH SUCH CLAIM AROSE. THIS LIMITATION APPLIES TO ALL CAUSES OF
ACTION IN THE AGGREGATE, INCLUDING, BUT NOT LIMITED TO, BREACH OF CONTRACT, BREACH OF
WARRANTY, NEGLIGENCE, STRICT LIABILITY, MISREPRESENTATIONS, AND OTHER TORTS. FEES UNDER
THIS AGREEMENT ARE BASED UPON THIS ALLOCATION OF RISK. THIS SECTION WILL NOT APPLY TO
DAMAGES THAT CANNOT BE LIMITED OR EXCLUDED BY LAW (IN WHICH EVENT THE LIABILITY SHALL BE
LIMITED TO THE FULLEST EXTENT PERMITTED).

Section 10 Use of Products and Services
10.1 Institution Data

a) Ownership. Institution, and/or its suppliers and affiliates, retains all right, title and interest (including, without limitation,
all proprietary rights) to Institution Data, except for rights granted to OCLC and its affiliates under this Agreement.
Institution is solely responsible for the accuracy, completeness, and legality of Institution Data. Institution is responsible
for obtaining all permission and other rights necessary to provide Institution Data to OCLC. Institution will not provide
OCLC with Institution Data that Institution does not have the right to provide for use in connection with the Products or
Services.

b) License Rights. Institution grants OCLC a global, non-exclusive, royalty-free, transferable and sub-licensable right to use
the Internal Data to the extent necessary for the provision of the Products and Services. Institution grants OCLC, OCLC
participants, non-participant users, and OCLC designees a global, perpetual, non-exclusive, royalty-free, transferable, and
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sub-licensable right to host, reproduce, transmit, store, publish, distribute, modify, create derivative works from, and

otherwise use Shared Data. Institution Data shall be supplied to OCLC in a format compatible for use with the Products
and Services.

10.2 Confidentiality. Institution agrees to maintain the confidentiality of OCLC’s pricing information for 3 years from receipt
by Institution, only to the extent maintenance of confidentiality does not conflict with Montana state law or such pricing
information is not already publicly available. It shall not be a violation of this section to disclose information as required
by applicable law (including public records acts), valid court order, or legal process.

10.3 Acceptable Use Policy (“AUP”)

a) General. Institution agrees not to use, and not to allow third parties including users to use the Products or Services: (a) to
distribute viruses, worms, Trojan horses, corrupted files, or other items of a destructive or deceptive nature; (b) to engage
in or promote any unlawful, invasive, infringing, defamatory, or fraudulent activity; (c) to violate, or encourage the
violation of, the legal rights of others; (d) to interfere with the use of a Product or Service, or the equipment used to provide
Products or Services; () to use the Products or Services, or any part thereof, in a manner that violates the terms of service
of any other Products or Services; (f) to generate, distribute, publish or facilitate unsolicited mass email, promotions,
advertisings or other solicitations (“spam”); (g) to alter, reverse-engineer, interfere with, circumvent, copy, or create a
derivative work of, any aspect of the Product or Service (except with the express, written consent of OCLC or applicable
law specifically prohibits this restriction); (h) to omit, obscure or hide from any user any notice of a limitation of warranty,
disclaimer, copyright, patent, trademark, trade secret or usage limitation or any splash screen or any other terms or
conditions intended to be displayed to a user by OCLC or OCLC supplier; or (i) to post, send, or make available software
or technical information in violation of applicable export controls laws. Institution agrees that OCLC is authorized to
monitor communications into and out of the System to prevent the introduction of viruses or other hostile code, to prevent
intrusions, provide support, and to otherwise enforce the terms of this Agreement. Institution agrees to reimburse OCLC
for all reasonable and verifiable costs associated with OCLC's compliance with governmental requests relating to
Institution or Institution Data, including, but not limited to, warrants, subpoenas, and judicial orders. Notwithstanding the
foregoing and to the extent permitted by law and law enforcement, OCLC will make reasonable efforts to notify Institution
when a disclosure of Institution Data has or is to be made.

b) Credentials. Institution shall exercise all commercially reasonable efforts to prevent unauthorized use of the Products and
Services and is solely responsible for any and all use, including unauthorized use, of the Products and Services initiated
using Institution’s credentials. Institution shall immediately notify OCLC of a suspected or actual loss, theft or disclosure
of any credentials and of any unauthorized use of a Product or Service. Should OCLC become aware of unauthorized use
of Institution’s credentials or unauthorized access to a Product or Service, OCLC may notify Institution and deactivate
affected credentials. OCLC will provide Institution with administrative credentials to access and use the applicable Product
or Service. Institution is responsible for authorizing user access to the Products or Services, assigning privileges, and
creating, maintaining, and terminating accounts.

c) Enforcement by OCLC. OCLC reserves the right to: (i) investigate any violation of this AUP or misuse of Products or
Services; (ii) enforce this AUP; and (iii) remove or disable access, screen, or edit any Institution Data that violates these
provisions. Without limitation, OCLC also reserves the right to report any activity (including the disclosure of appropriate
Institution Data) that it suspects violates any law or regulation to appropriate law enforcement, regulators, or other
appropriate third parties. OCLC may cooperate with appropriate law enforcement by providing network and systems
information related to allegedly illegal or harmful content. VIOLATION OF THIS AUP MAY RESULT IN THE
SUSPENSION OF OCLC SERVICES AND SUCH OTHER ACTION AS OCLC REASONABLY DEEMS
APPROPRIATE. REPEATED OR WILLFUL VIOLATION OF THIS AUP MAY, IN OCLC’S SOLE DISCRETION
RESULT IN THE TERMINATION OF THE AGREEMENT, ANY SCHEDULE, OR OCLC SERVICE.

Section 11 Warranties

OCLC warrants that any Professional Services will be performed in a professional and workman-like manner and that, when
operated in accordance with the Product Description, the Products and Hosted Services will be capable of performing substantially
in accordance with the functional specifications set forth in such Product Description. If any Products or Services fail to comply
with the warranty set forth above, OCLC will make reasonable efforts to correct the noncompliance provided that OCLC is given
notice of the noncompliance within 30 days and OCLC is able to reproduce the noncompliance. If OCLC is unable to correct the
noncompliance, Institution may terminate the Schedule for the relevant Product or Hosted Service in accordance with Section
5.2(c) and, as its sole remedy, will be entitled to a refund of an equitable portion of fees paid for the relevant Product or Hosted
Service after such noncompliance was reported. OCLC and Institution each warrant that its entry into this Agreement does not
violate any other agreement to which it is a party, and that its performance under this Agreement will be in conformance with all
applicable laws and government rules and regulations. Institution warrants that it possesses all rights necessary to enter into this
Agreement and grants the rights described in this Agreement such that OCLC will not infringe upon or otherwise violate any
intellectual property rights or other rights of a third party or violate any laws by exercising the rights and licenses granted under
this Agreement. To the extent permitted by law, Institution hereby indemnifies OCLC from any such claims in this respect.

Section 12 General

12.1 OCLC Membership. As a subscriber to OCLC’s Services and Products as described in this Agreement, Institution — and
each library owned or operated by Institution — may be eligible for membership in the OCLC cooperative. Membership
qualifications for the OCLC cooperative can be found at http://www.oclc.org/content/dam/oclc/membership/Membership-

20170701 Page 5 of 7 OCLC Master Services Agreement


http://www.oclc.org/content/dam/oclc/membership/Membership-Criteria-FY15.pdf

DocuSign Envelope ID: 51100971-82FF-407C-B5B3-CEDF4683D9D9

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

Criteria-FY15.pdf. If Institution’s subscription qualifies it as a member, Institution permits OCLC Member Relations to
contact its library staff directly in separate communications, to provide new member information regarding voting and
updates, Member groups, councils, and events, for OCLC Global and Regional Councils specific to Institution’s region.
As a member, Institution agrees to abide by the requirements and policies applicable to OCLC members.

No Assignment. Institution may not assign, without the prior written consent of OCLC, any rights, duties, or obligations
under this Agreement to any person or entity, in whole or in part.

Independent Contractors. The relationship of the parties is that of independent contractors, and no agency, employment,
partnership, joint venture, or any other relationship is created by this Agreement.

Force Majeure. Neither party shall be responsible for losses or damages to the other occasioned by delays in the
performance or the non-performance of any of said party's obligations (other than the obligation to make payments when
due) when caused by acts of God, acts of the other party or any other cause beyond the control of said party and without
its fault or negligence.

Non-Waiver. A failure or delay in enforcing an obligation under this Agreement does not prevent enforcement of the
provision at a later date. A waiver of a breach of one obligation does not amount to a waiver of any other obligation, and
it will not prevent a party from subsequently requiring compliance with that obligation.

Severability. If any provisions of this Agreement shall be found by any court of competent jurisdiction to be invalid or
unenforceable, the invalidity or unenforceability of such provision shall not affect the other provisions of this Agreement.

Entire Agreement. If Institution’s accounting representatives require the use of a purchase order to facilitate payment for
Products and Services contemplated in this Agreement, Institution agrees any and all terms and conditions contained in
such purchase order are null and void, and do not apply to this Agreement. OCLC will provide invoices in response to
purchase orders solely to facilitate payment and for the convenience of Institution; in no case, however, will OCLC’s
issuance of an invoice constitute an acceptance of terms contained in a purchase order. OCLC provides Services and
Products to Institution solely pursuant to this Agreement; OCLC shall never provide Services or Products pursuant to, or
as a result of, a purchase order. Except as otherwise provided herein, this Agreement may not be amended or supplemented
except in a writing duly executed by both parties. For avoidance of doubt, this Agreement is entered into with Institution
in conjunction with Institution’s contracts for cataloging and interlibrary loan group services (LIB21-0019LS) and for the
Montana Memory Project content management system (LIB21-0023LS).

Notice. Except as stated elsewhere in the Agreement all notices shall be in writing and shall be deemed sufficient if (a)
received by a party via e-mail to the e-mail address for such party set forth in Section 1, (b) delivered by hand, or (c) sent
by certified or registered mail, return receipt requested, to the address for such party set forth in Section 1, or to such other
address as has been furnished by means of a notice given in accordance with this Section.

Notice Address for OCLC:
OCLC, Inc.
6565 Kilgour Place
Dublin, Ohio 43017-3395
FAX: 614-764-0740
Attention: Legal Department

E-mail: legal@oclc.org

Counterparts. This Agreement may be executed in counterparts and/or via facsimile transmission or electronic copy, any
one or form of which will be deemed to constitute an original, but all of which will constitute one instrument.

Section 13 Special Terms for Group Orders Only

Where a lead institution in a consortium (the “Group Administrator”) is ordering on behalf of itself and other consortium
members, Section 13 applies:

13.1

13.2

13.3

13.4

Ordering. Group Administrator may order the Service on behalf of consortium members by completing the relevant
portions of the agreed upon pricing or order document and agreeing to this Agreement. Group Administrator also orders
and allocates authorizations and passwords for the Service on behalf of consortium members listed on the agreed upon
pricing or order document. Group Administrator is not a buyer of the Service for resale. Any material change in group
membership or group participation may result in commensurate changes in the fees for the applicable Service.

Consortium Member's Agreement. Group Administrator warrants, as the consortium agent, that it is authorized to and
hereby binds consortium members to this Agreement and shall indemnify OCLC from all loss, expense and damage arising
from a breach of such warranty. Group Administrator shall provide each consortium member with a copy of this Agreement
prior to Product and Service activation. Each order for consortium members shall constitute a binding contract between
OCLC and the consortium member.

Payment by Group Administrator. Group Administrator shall be liable for paying to OCLC all charges and applicable
taxes for consortium members for the Products and Services in accordance with the terms of this Agreement.

Non-exclusivity. Nothing herein shall limit OCLC's right to distribute any Products or Services independent of Group
Administrator.
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ATTACHMENT A - OCLC SERVICE LEVEL AGREEMENT

This Service Level Agreement sets forth the service level and performance objectives of OCLC in providing the Hosted
Services (as listed in Section 1 of this SLA) to Institution (the “Systems™). OCLC will use commercially reasonable
efforts to meet the following service level and performance objectives to support the operation of the Systems.

1. Covered OCLC Services
This SLA applies only to Hosted Services that are: (1) listed below; and (2) subscribed to by Institution.

WorldShare Acquisitions WorldCat Discovery Services
WorldShare Circulation Hosted CONTENTdm
Hosted EZproxy
WorldShare Interlibrary Loan
WorldShare License Manager
WorldShare Collection Manager
WorldShare Record Manager
Tipasa

2. Uptime Commitment

OCLC will use commercially reasonable efforts to ensure that the Hosted Services are available 99.5% of the time (the "Uptime
Commitment"). Availability will be measured as follows:

e Availability = (T-D)/(T) * 100%

e T =the total number of minutes in the respective month.

e D = the total number of minutes of downtime in the month excluding planned outages for scheduled maintenance,
telecommunications or power disruptions caused by third parties, any other causes beyond OCLC’s reasonable control, and
excluding other times described herein.

OCLC will notify Institution promptly of any factor, occurrence, or event coming to its attention likely to affect OCLC's ability
to meet the Uptime Commitment, or that is likely to cause any material interruption or disruption in the Hosted Services.

Scheduled maintenance may occur any Sunday during a 4-hour window and may occasionally be extended. Notice of scheduled
maintenance shall occur 3 days prior to scheduled downtime. In the event planned emergency maintenance is required, OCLC
will make commercially reasonable efforts to notify Institution in advance.

3. Systems Management

3.1 Monitoring. OCLC will monitor and maintain the Systems in working order each day (24 x 7). OCLC will
proactively manage and monitor all application server hardware devices and software to ensure optimal performance and
reliability as well as to detect abnormal events or exceeded utilization or performance thresholds.

3.2 Maintenance. OCLC will operate, monitor and administer all servers, applications and networks supporting
the OCLC Services. In order to provide such coverage, OCLC may utilize a mixture of on-site and on-call support staff, automated
server monitoring and automated paging technology.

3.3 Change Control. OCLC will install new equipment, software, releases, upgrades, fixes, patches and other
items necessary to maintain the Systems to industry standards. OCLC will proactively gather information from appropriate server,
peripheral, operating system or database vendors regarding upgrades, defect patches or fixes.
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20170501
SCHEDULE 2
WorldShare Metadata/ OCLC Cataloging

DESCRIPTION
OCLC's cataloging and metadata services give Institution the tools needed to effectively manage the metadata for
Institution’s collection.

DEFINITIONS

A “Guidelines” means the “Guidelines for Contributions to WorldCat” as modified from time to time. A
current copy of the Guidelines is available at: http://www.oclc.org/worldcat/community/guidelines.en.html

B. “Policy” means the “WorldCat Rights and Responsibilities for the OCLC Cooperative” as modified from
time to time as a result of the policy review process described therein. A current copy of the Policy is
available at: http://www.oclc.org/en/worldcat/cooperative-quality/policy.html.

C. “Principles” means the WorldCat Principles of Cooperation as modified from time to time. A current copy
of the Principles is available at: http://www.oclc.org/worldcat/community/principles.en.html

D. “WorldCat Data” is defined as set forth in the Policy.

All capitalized terms not defined herein shall have the same meaning ascribed to them in the Master Services
Agreement.

ADDITIONAL TERMS AND CONDITIONS

1) Responsibilities of Institution
A Institution shall create bibliographic records and related data for entering information into
WorldCat consistent with the Guidelines maintained by OCLC and its advisory groups.
B. Institution using the Systems for cataloging agrees to abide by the Principles and the Guidelines.
C. Institution agrees that the use and transfer by the Institution of WorldCat Data is subject to the
Policy.
D. If, during the term hereof, an Institution informs OCLC that bibliographic records it furnishes to
OCLC for addition to WorldCat will be subject to usage or transfer restrictions beyond or in
addition to those applicable under this Schedule, and if OCLC nevertheless elects to accept such
records for addition to WorldCat, OCLC will so notify Institution, after which Institution’s rights
to access, use and transfer such records will be subject to said usage and transfer restrictions.
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SCHEDULE 3
WorldCat Discovery Services

DESCRIPTION
WorldCat Discovery Services is a suite of cloud-based applications that enable people to search WorldCat® and
discover more than 2 billion electronic, digital and physical holdings in a single search.

Additional Terms and Conditions:
All capitalized terms not defined herein shall have the same meaning ascribed to them in the Master Services
Agreement.

1) Discovery Service:

a. The Bibliographic Data, Holdings Data, OCLC and/or 3" party databases and other content available through
the Service may change from time to time and are subject to OCLC and/or third-party claims of copyright and
other rights and may be subject to supplemental terms and conditions. The Product Description,
documentation, features and/or functionality of the Service, and/or the WorldCat.org service may also change
from time to time. In the event any such change materially reduces Institution’s rights with respect to the
Service or the WorldCat.org services Institution may terminate this Schedule by providing written notice to
OCLC. Certain databases may only be accessed if Institution subscribes to that database through a third party.

b. Bibliographic Data may not be stored other than temporarily as required for use authorized by the Agreement
and shall not be otherwise transferred, or accessed by any other person not an Authorized User.

c. Use of the Service for cataloging purposes is expressly prohibited. Institution may not resell the Service or the
Bibliographic Data or other content accessible through the Service.

d. Certain parts of the Service function properly only when interacting with a local library system which is
compatible with and supported by the Service. A list of local library systems which are compatible with and
supported by the Service is available from OCLC. Prior to placing its order, Institution should verify that its
local library system is compatible with and supported by the Service.

e. In the event Institution’s local library system is or becomes incompatible with or unsupported by the Service
at any time during the term of this Agreement OCLC may if requested by Institution make reasonable efforts
to resolve the issue at OCLC’s then current rates. If such efforts are unsuccessful OCLC or Institution may
terminate this Schedule upon written notice to the other party.

2) Third Party Database Terms:

a. British Library Database. Bibliographic Data made available from the British Library is licensed solely for
non-commercial use. For the purpose of this Section “Non-Commercial Use” means internal or personal use
solely for the purpose of resource discovery, learning, teaching, academic, or scientific research, private study,
verification of bibliographic information, and/or the identification of materials to be ordered via interlibrary
loan, from document vendors, or from other sources from which materials may be acquired, and specifically
excludes transmission, selling on, redistribution or circulation of any form outside of Institution’s organization
or use in violation of the Agreement.

b. National Library of Medicine (NLM Database). Organizations or institutions may download NLM-produced
citations and reuse these records within their organization or institution. NLM suggests that organizations limit
the number of records to 1,000 per month. Since NLM makes corrections and enhancements to and performs
maintenance on these records at least annually, you should plan to replace or correct the records once a year to
ensure that they are still correct and searchable as a group.

NLM databases are produced by a U.S. government agency and as such the contents are not covered by
copyright domestically. They may be copyrighted outside the U.S. Some NLM produced data is from
copyrighted publications of the respective copyright claimants. Users of the NLM databases are solely
responsible for compliance with any copyright restrictions and are referred to the publication data appearing
in the bibliographic citations, as well as to the copyright notices appearing in the original publications, all of
which are incorporated by reference. Users should consult legal counsel before using NLM-produced records
to be certain that their plans are in compliance with appropriate laws.
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SCHEDULE 14
WorldShare Interlibrary Loan Services (ILL)

DESCRIPTION

WorldShare Interlibrary Loan is a resource sharing network to lend and borrow resources which allows
users to quickly obtain global library content located in Institution’s collections and the collections of other
ILL libraries around the world. WorldShare Interlibrary Loan simplifies tasks such as sharing of e-
resources, automating request and entry processes, managing ILL fees, analyzing borrowing and lending
patterns, and delivering documents easily and securely through Article Exchange.

ADDITIONAL TERMS AND CONDITIONS
All capitalized terms not defined herein shall have the same meaning ascribed to them in the Master
Services Agreement.

Subject to this Schedule and the MSA, OCLC will provide Institution with the Products and Services as
specified in the ILL agreed upon pricing document.
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